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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076

Expires: April 30, 2008
FORM D Estimag

PROCESSED NOTICE OF SALE OF SECURITIES \\ \“ \\ ||
) F PURSUANT TO REGULATION D,
ApR 0 6200 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION i

‘W _ I
FNCIA- DATE RECEIVED
| |

Name of Offering (E] check if this is an amendment and name has changed, and indicate change.}

Interstate Data USA, Inc.: Units comprised of one share of Common Stock and a Warrant to Purchase Common Stock Pal

Filing Under (Check box(es) that apply): O Rute 504 O Rule 505 & Rule 506 O section 4¢6) [z} bLoE b

Type of Filing: EdNew Filing OJAmendment 4, AN i
A. BASIC IDENTIFICATION DATA /\yngcgwgn\é"\

1. Enter the information requested about the issuer NN

Name of Issuer (Dcheck if this is an amendment and name has changed, and indicate change.} &Q MAQ f D ZUU? >>

Interstate Data USA, Inc,

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Aréa: Code) //
1900 West Loop South, #1850, Houston, TX 77027 606-324-0048 ' o 100 A
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)\/

(if differem from Executive Offices) /

Same as Exccutive Offices Same as Executive Offices v

Brief Description of Business: The Issuer is an application service provider distributing unique and customized travel information through the intemet for the domestic
automobile traveler.

Type of Business Organization

& corporation O limited partnership, already formed O other (please specify):
{0 business trust [0 limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 05 01
® Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) _ DE

GENERAL INSTRUCTIONS

Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D) or Section 4(6), 17 CFR 230,501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice musl be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics and Exchange Commission (SEC) on
the earlier of the date it is received by the SEC at the address given below of, if received a1 that address afier the date on which it is due, on the date it was mailed by United Siates registered or
certified mail to that address.

Where to File: 1),5. Securities and Exchange Commission, 450 Fifth Swreet, N.W., Washington, [.C. 20549.

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually signed
copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the inforrnation requested in
Pan C, and any material changes from the information previously supplied in Panis A and B. Pant E and the Appendix nced not be filed with the SEC.

Filing Fee: Ther is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form.
Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. 1fa state requires the payment of a fee as a
precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix
1o the notice constitutes a pan of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA
L

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing parter of partnership issuers.

Check O promoter [ Beneficial Qwner X Executive Officer & Director 0 Genera! and/or
Box(es) that " Managing Partner
Apply:

Full Name (Last name first, if individual)

Carter, David

Business or Residence Address (Number and Street, City, State, Zip Code)

1900 West Loop South, #1850, Houston, TX 77027

Check O promoter O Beneficial Qwner [ Exccutive Officer [ Director 3 General and/or
Box(es} that Managing Partner
Apply:

Full Name (Last name first, if individual)

Carpenter, Randy

Business or Residence Address {Number and Street, City, State, Zip Code)

1900 West Loop South, #1850, Houston, TX 77027

Check [ Promoter {%] Beneficial Qwner O Exccutive Officer B Directer [J General and/or
Box(es) that . Managing Partner
Apply:

Full Name (Last name first, if individual)

Ebuh, Vince

Business or Residence Address (Number and Street, City, State, Zip Code}

1900 West Loop South, #1850, Houston, TX 77027

Check O Promoter [ Beneficial Owner & Executive Officer [ Director [0 General andior
Box(es) that Managing Partner
Apply:

Full Name {Last name first, if individual)

Hawkins, Lyle

Business or Residence Address (Number and Streer, City, State, Zip Code)

1900 West Loop South, #1850, Houston, TX 77027

Check O Promoter (1 Beneficial Owner & Exccutive Officer O Dpirector [ Genera! and/or
Box(¢s) that Managing Partner
Apply:

Full Name (Last name first, if individual)

James, Duane

Business or Residence Address (Number and Street, City, State, Zip Code)

1900 West Loop South, #1850, Houston, TX 77027

Check O Promoter [ Beneficial Qwner [J Executive Officer {¥ Director [ General and/or
Box{es) that Managing Partner
Apply:

Full Name {Last name first, if individual)

Lowe, Robert G.

Business or Residence Address (Number and Street, City, State, Zip Code)

1900 West Loop South, #1850, Houston, TX 77027

Check [J Promoter O Bencficial Owner [ Exccutive Officer O Director O General and’or
Box(es) that Managing Partner
Apply:

Full Name (Last name firs, if individual)

Bustness or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, ot does the issuer intend 10 sell, to non-accredited investors in this offering?.........cccovvvevnerieen s Yes No_X
Answer also in Appendix, Cotumn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?..........ccooooiiiiiie e No minimum

3. Does the offering permit joint ownership of a SINgle UNI? ... s Yes _X No

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for solicitation
of purchasers in connection with sales of securities in the offering. If a person 1o be listed is an associated person or agent of a broker or dealer registered with the
SEC and/or with a state or states, list the name of the broker or dealer. I more than five (5) persons to be listed are associated persons of such a broker or dealer,
you may set forth the information for that broker or dealer only.

Newbridge Securities Corporation
1451 West Cypress Creek Road, Suite 204
Fort Lauderdale, F1. 33309

Full Name (Last name first, if individeal}

Business or Residence Address (Number and Street, City, Siate, Zip Code})

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
NY

{Check “All States™ or ChECK IMGIVIUAD STALES). ..o et eet et st r e irce e ecrtssbecec et erese e e et s peae st aees e et eceagp et et £ it g sbementseesesimeesreamssemeesanspemcen 3 All States

126855.00101/11649453v.]




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS i

. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter #0 if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box [ and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregale Amount Already
Offering Price Sold
7 O OSSO s 0.00 $ 0.00
EQUILY ...ttt et b e S et bbb b $ 2,100.000.00 5 0.00
Units consisting of I
Common Stock and
B warrants to 0  Preferred
Purchase Common
Stock
Convertible Securities (including WaITANLS) .....cvvicieiirierseiesresans e $ 0.00 $ 0.00
Limited Partnership INTETESIS.........c.covcuiiiicccie ittt e o $ 0.00 ] 0.00
TR ettt et e ens e e e ettt ae e et e a e e a e e e rna $ 2,100,000.00 S 0.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this .
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none” or “zero.”
(2) Combined total sold by beth the Issuer and the affiliated paralle! partnership Number Aggregale
Investors Dollar Amount
] of Purchases ;
ACCTEOIEA IVESIONS . .o. oot s bt s e sms s s s seas st sre st s b o 0 s 0 :
Non-aceredited Investors.......oooceceeeeee Y
Total (for filings under Rule 504 only)........ooiiiimcnn s ssrssrssessa s s b
Answer also in Appendix, Column 4, if filing under ULOE. '
3. If this filing-is for an offeaing under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior o the
first sale of securities in this offering. Classify securities by type listed in Pant C - Question 1.
Not Applicable
Type of Dollar Amount
Security Sold
Type of Offering
Rule 505.......c.oocennrennns S OO U PSSRSO PRV s
REGUIALION A .ot rn s beb e es st bbb et b et e bt a4 sabt s e b s be st et e e aen bt aes s
RULE S04 ..ot e et b et et sttt b et s et et e 3
Total.. st b3
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. 1f the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENL'S FEEs .....ooooi ittt O $ 0.00
Printing and Engraving oSS .....cvruiieiiieeeieieeresseertesastesieeseessaesesbeseeesss s ssnstesmesestensasnasas B ) 2.000.00
Legal Fees, Accounting fees, Blue Sky Fees and Expenses...... X ) 50.,000.00
ACCOUNNRE FEES ..o b bbb e e O 5 0.00
ENgineering FEes .o ittt e sene O b 0,00
Sales Commissions {specify finders’ fees separately) .....ooioecieier e x] ) 210,000.00
Other Expense (Identify) Placement Agent expense allowance ... X $ 42.000.00*
TOMA ettt ettt st na s et re ekt e s n ettt e renn e 3| $ 304,000.00

*The Placement Agent will also receive a non-accountable expense allowance of 2% of the gross proceeds and three-year warrants to purchase at an exercise price of
$3.00, Units equal to 15% of the Units sold in the Offering, [f any Warrants are exercised, the Placement Agent will receive an exercise fee equal 1o 8% of the aggregate
warrant exercise price paid.
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03/28/2007 16:06 FAX BLANK ROME @ooo

.

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ,

b. Enter the dilference berween Lhe uggregate offering price given in response to Part C - Question 1 and ot cxpenses furnished s 1,796.000.00
in responsa to Part C - Queztion 4.8 This differeace is the “adjusted gross proceeds to the issuer™

5. Indicate below the zmount of the adjusted gross proceeds to the issuer nsed ar proposed to be used for cach of the purposcs shown.
If the amount for any purpose is not known, furnish an estimare and check the box (o the lefl of the extimate. The tatal of the
payments listed must equal the adjusted gross procceds to the ixsuer g5t forth in response 1o Par C - Question 4.b above

Paymeart to Ollicers. Faymem To

Directors, & Alfiliates Others
Salaries and fess: . s L) § 0.00 O L S 11
PUrChase Of Fal ESIRIC . .eevooeeceereeees v s s st e s sane e P Os eo0 s 0.00
Purchase, rental or leasing end instalbstion of machinery and cquipment .., RS il I 0,00 Os 0.00
Construstion or Ieasing of plant buildings and fagilitics ......uervcecrssssronccsens S —— Os o0 [s 0.00
Acqumuon of other businesses (mcludmg the value of securities involved in this offaing thal may be used ,
in cxchange for the agsets or securitiey of another 1SSUSE PRISUANE O & MEMREL i oieirensin esemssias s rmessasimssiones Os goo Os 0.00
Repayment of indebtedness ... Os oo0 DOs 0.00
Working eapilal, inchuding wlvertising, morketing, reséarch and development and general corporats s 0.00 [ 1,796.000.00
purposes, including payment of salres ..o O,
Other (specify): ' Os poo s 0.00
Column Totals ... - v L RBSSaatent et SR s pnE D s - 0.00 [ M
Total Payments Listed (ORI 1O1RIS A0AOY 11.vvnemoeeeuiminsinrises o isniesiet st st st b sba s st et beat s 60 baatn 100 5 1,796.000.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice 1o be signed by the undersigned duly suthorized perton. I this notice is filed under Rule 505, the following s:gnm-c CONSinItes

an undentaking by Lhe issuer to furnish to the U.8. Seturities and Exchange Commission. upon written request of its stall’, lhe mlormatien furnished by the issvuer 1o any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) S:gna,mre Datc March 28, 2007
Interstate Data USA, Inc. ST

Nume of Signer (Print or Type) Tlll: of Stg@(?fmt or

Randy Carpenter President

| ATTENTION | '
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) ‘
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03/28/2007 16:08 FAX BLANK ROME Bo1o

-

E. STATE SIGNATURE

1. s any party described in 17 CFR 230.262 presently subject to any of
the disqualification provisions of SUCH MUIET.........cc..eeeceeeere oo seee No

Sea Appendix, Column 5, for state response.

2. The undarsigned issuer hereby undertakes to fumnish to any state administrator of any stsbe in which this notice is filed, a notice on Form
D (17 CFR 239,500) at such imes as required by stals law.

3. The undersigned iszuer hereby undertaies o fumish to the state administrators, upon written request, information fumished by the issuer
to offeress.

4. The undarsigned lssuer reprasants that the issuer is familiar with the condilions that must be satisfied to be entitled to the Uniform limited .
Cffering Exemption (ULOE) of the state In which this notice is filad and understands that the issuar claiming tha availability of this
axamption has the burden of estahlishing thal these conditions have been satisfied.

The issuer has read this nottfication and knows the eantents ta ba true and has duly caused this notice to be signed on its behalf by the undersigned duty
authorizad parson.

[ssuer (Print or Type) B DateMarch 28,2007
Iuterstate Data USA, Inc. ) 7% W I .
| Name of Signer (Prim or Type) Title of Signer (B lar‘l‘ypcy -
Randy Carpenter | President
|
Instruction;

Print the name and title of the signing representative under hs signature for the state portien of this form. Ona copy of avary natice en Ferm D must ba
manually signed. Any capies not manually slgned must be photosopies of the manually signed copy or bear typed or printed signatures.
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Appendix
l 2 ] 4 5
Intend to sell to | Type of security and aggregate Type of investor and amount purchased in state Disqualification under
non-accredited offering price offered in state {Part C - Item 2} state ULOE (if yes, attach
investors in State | (Part C - Item 1) explanation of waiver
(Part B - ltem 1) granted) (Part E—Item 1)
Up to $2,100,000 of Units
consisting of Common Stock and
Warrants to Purchase Commeon
Stock

Number of Number of Non-
Accredited accredited No
investors Amount Invesiors Amount Yes

State | Yes No

AL

AK

AZ

AR

CA

CT

DE

DC

FL

1A

KS

KY

LA

ME

MI

M5

MO

MT

NE
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L "2 3 4 : 5
Intend to sell to | Type of security and aggregate Type of investor and amount purchased in state Disqualification under
non-accredited offering price offered in state (Part C - [tem 2} state ULOE (if yes, attach
investors in State | (Part C - Item 1) explanation of waiver
(Part B - Item 1) granted)} (Part E—Iiem 1)

Up [(.’ $.2’ 100,000 of Units Number of Number of Non-

. consisting of Commeon Stock and . X

Stale | Yes No . Accredited accredited
Warrants to Purchase Common . No
Stock investors Amount Investors Amount Yes

NV

NH

NJ

M

NY X Same 0 0 0 0 X

NC

ND

H

oK

R

FA ,

RI

sSD

™

T&

uT

VT

VA

WA, |

d

oy .

WL

WY

PR

8

END
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